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asset." The Supreme Court, however, although approving
of this reasoning, found factually that the New York stock-
holders of a New York corporation had agreed to liability
under the law of Arizona, because by the charter the corpo-
ration was specially organized to do business in Arizona
and California.69

We may in fact, as explained before, set aside the case
where a business organization is intended to operate ex-
clusively, or at least principally, in a state other than that
of incorporation; this, however, should be done, if at all,
only under some theory of evasion that is to be based, not on
the behavior or domicil of any particular stockholder, but
on the contrast between the corporate purposes and the selec-
tion of the state in which to incorporate. In Pack v. Noee> the
corporation was organized to do business in California only,
and its organizers and officers were California residents.70
In this case, probably with stronger facts than in that of
Thomas v. Matthiessen, the local law might have had a
claim.71 All other arguments against the exclusive application
of the law of the charter are evidently induced by mistaken
application of the conflicts rule that a principal is bound to
the construction given to his authority by the law of the
state where the agent acts upon it. In our case, no such
construction can alter the fact that the stockholders have
agreed only to a charter limiting their liability to their share
in the stock, and hence have given approval to business carried
on in whatever place, only at the risk of the corporation and
not otherwise. To reason as though individual stockholders or
all stockholders by allowing business abroad have waived the
limitation of their liability, is gratuitous.

On the other hand, the exclusive application of the law

69  (1913) 232 U.S. MI.

70 Peck v. Noee (1908) 154 Cal. 351, 97 Pac. 865.

71 Cf. STUMBERG 340.